Company Number 665240 /76
The Companies Acte 1948 to 1983
Company Limited By Shares

LLOYDS BOWMAKER LEASING LIMITED

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the Company duly cenvened and
held on 10th May, 1984 the following resolution was duly passed as a

speclal resclutilon of the company.

Special Resolution

That the Articles of Association contained in the document produced to
this meeting and signed by the Chairman for the purpose of
identification, be approved and adopted as the new Articles of
Associlation of the Company in substitution for and to the exclusion of
the existing Articlgs of Aqsociation ¢f the Company with effect from the

termination of this meeting.

B
A\

o



B
r

p:ﬁ '
;L//
,;{ ‘

tompanies Acts, 1948 ~ 198}
COMPANY LIMITED BY SHARES

SUBSTITUTED

Articles of Association
{Adopred by Special Resolucion passediOth Mabp. 1984)

OF
LLOYDS BOWMAKER
LEASING LIMITED -

- T

PRELIMINARY

The regulations in Table A in the First Schedule to the Companies Act
1948 shall not apply to the Company.

2. In these Articles, if not inconsistent with the subject or context, the
following words shall bear the following meanings:—
WORDS MEANINGS

the Acts ... .. The Companies Acts 1948 to 1983 and every statutory

these Articles ...

modification or re-enactment thereof for the time
being in force.

These Articles of Association s ¥ framed or as from
time to time altered.

Office .. .. The registered office for the time being'of the Company,
Seal .. .. .. Thecommon scal of the Company.
the United

Kingdomn ... Great Britain and Northern Ireland,

paidup .. .. Paidup or credited as paid up.

in writing ..,

Written, printed or lithographed, or visibly expressed
in all or any of those or any other models of represent-
ing or reproducing words.

Words importing the singular number shall include the plurat number,
and vice versa,

Words importing the masculine gender shall include the feminine gender.

The expression “Secretary” shall (subject to the provisions of the Acts)
include an assistant or deputy Secretary and any person appointed by
the Directors to perform any of the duties of th= Secretary,

Save as aforesaid, any words or expressions defined in the Acts shall, if
not inconsistent with the subject or context, bear the stme meanings in
these Articles.

CAPITAL
The share capita) of the Company at the date of the adoption of thuse

Artieles is £6,500,100 divided into 6,500,100 Ordinary Shares of £1
each.
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Companics Acts, 1948 ~ 1983 PR

COMPANY LIMITED BY SHARES

SUBSTITUTED

Articles of Association
(Adopted by Special Resolution passed!ﬁfhfﬂa#. 1984)

OF
LLOYDS BOWMAKER
LEASING LIMITED

PRELIMINARY

The regulations in Table A in the First Schedule to the Companies Act
1948 shall not apply to the Company,

In these Articles, if not inconsistent with the subject or context, the
following words shall bear the following meanings:—

YWORDS MEANINGS

the Acts ... .. The Companies Acts 1948 to 1983 and every statutory

modification or re-enactment thereof for the time
being in force.

these Articles ... These Articles of Association as now framed or as from

time to time altered.

Office ... .. The registered office for the time being of the Company.

N Seal ...

The common seal of the Company.

Wt the United

Kingdom ... Great Britain and Northern Ireland.

paidup .. .. Paid up or credited as paid up.

in writing ... ... Written, printed or lithographed, or visibly expressed

in all or any of those or any other models of represent-
ing or reproducing words.

Words importing the singular number shall include the plural number,
and vice versa.

Words importing the masculine gender shall include the feminine gender.

The expression “Secretary” shall (subject to the provisions of the Acts)
include an assistant or deputy Secreiary and any person appointed by
the Directors to perform any of the duties of the Secretary.

Save as aforesaid, sny words or expressions defined in the Acts shall, if
not inconsistent with the subject or context, bear the same meanings in
these Articles.

CAPITAL

The share capital of the Company at the date of the adoption of thesc
Articles is £6,500,100 divided into 6,500,100 Crdinary Shares of £1
each.
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4.

Without predudice to any special rights for the time being gonfesred on
the holders of any class of shares (which specizl rights shall not be
varied or abrogated execept with such consent ¢r canction av is required
by the next following Article), any share in the Company may be issued
with such preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as
the Company may from time io fime by Ordinary Reszolution deter-
mine; and any Preference Shave may be issued on tzrms that it is, or at
the option of the Company is to be liable to be redesemad, subject to
the provisions of the Acts, on such terms and in such manner as may be
provided by these Articles.

VARIATION OF RIGHTS

Wherever the capital of the Company is divided into different classes of
shares, the rights attached to any class may be veried or abrogated,
either whilst the Company is a going concern or during or in con-
templation of a winding up, with the consent in writing of the holders
of three-fourths of the issued shares of the class, or with the sanction of
an Extraordinary Resolution passed at a separate meeting of the holders
of shares of the class, but not otherwise. To every such separate
meeting ail the provisions of these Articles and of the Acts relating to
General Meetings of the Company or to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shall be two
persons holding or representing by proxy at least one-third in nominal
amount of the issued shares of the class (but so that if at any adjourned
meeting of such holders a quorum as above defined is not present, those
holders who are present in person or by proxy shall be a quorum).

The rights conferred upon the holders of any class of shares issued with
preferred or other special rights shall be deemed to be varied by the
reduction of the capital paid up on such shares and by the creation of
further shares ranking in priority thereto, but shall not (unless otherwise
expressly provided by these Articles or by the conditions of issue of
such shares) be deemed to be varied by the creation or issue of furthar
shares ranking pori passu therewith or subscquent thereto,

SHARES

Subject to the provisions of these Articles relating to new shares, the
unissued shares for the time being in the capital of the Company shall
be at the disposal of the Directors, and they may (subject to the provi-
sions of the Acts) aliot, grant options over, or otherwise dispose of
them to such persons at such times and on such terms as they think
proper, but so that no shares shall be issued at a discount, except in
accordance with the provisions of the Acts,

In addition to all other powers of paying commissions, the Company
may exercise the powers conferred by the Acts of paying commissions
to persons subscribing or procuring subscriptions for shares of the
Company, or agreeing so to do, whether absolutely or conditionally,
and any such commissions may be satistied by the payment of cash or
oy the allotment of fully or partly paid shares of the Company, or
partly in the one way and partly in the other: Provided that the rate
per cent. or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the Acts and shall not
exceed 10 per cent of the price at which the shares in respect whereof
the commission is paid are igsved or an amount equivalent thereto. The
Company may also, on any issue of shares, pay such brokerage as may
be lawful.
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12,

No person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or recognise
any equitable, contingent, futurs or partia) interest in any share, or
(except only as by these Articles otherwise provided or as by law re-
quired) any interest in any fractional part of a share, or any other right
in respect of any share, except an absolute right to the entirety thereof
in the registered holder.

CERTIFICATES

(A} Every person whose name is entered as a Member in the Register
of Members shall be entitled without payment to one certificate
for all the shares of each ciass for the time being held by him, or
upon payment of such sum, not exceeding 5p for every certificate
after the first, as the Directors shall from time to time determine,
s several certificates, each for one or more of his shares. Evesy
certificate shail be issued within two months after allotment or the
lodgment with the Company of the transfer of the shares, not
being a transfer which the Company is for any reason entitied to
refuse to register and does not regjster, unless the conditions of
issue of such shares otherwise provide, and shall be under the Seal,
and shall specify the number and class and distinguishing numbers
(if any) of the shares to which it relates, and the amount paid up
thereon. The Company shall not be bound to register more than
four persons as the joint holders of any share or shares (except in
‘the case of executors or trustees of a deceased member) and, in
the case of a share held jointly by several persons, the Company
shall not be bound to issue more than one certificate therefor, and
delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all. Where a Member transfers part of
his holding of shares he shall be entitled to a certificate for the
balance of his holding without charge.

(B) Share certificates and, subject to the provisions of any instrument
constituting or securing the same, certificates issued under the Seal
in respect of any debentures, need not be signed or countersigned.

. If a shave certificate be lost, destroyed, defaced or worn out, it may be

venewed on payment of such fee (if any) not exceeding 5p and (in case
of loss or destruction) on such terms (if any) as to evidence and
indemnity as the Directors think fit, and (in case of defacement or
wearing out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share {not
being a fully paid share) for all moneys, whether presently payable or
not; called or payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien on all shares (other
than fully paid shares) registered in the name of' a single Member for all
the debts and liabilities of such Member or his estate to the Company,
and that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest in any person
other than such Member and whether the period for the payment or
discharge of the same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such Member or
his estate and any other person, whether a Member of the Company or
not. The Company’s lien (if any) on & shure shall extend to all dividends
or other moneys payable therson or in yespect thereof. The Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article.
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13,

14.

15.

16.

17.

18.

190

The Company may s#il, in such manner as the Direstors think fit, sny
shares an which the Company has a lien, but no sale chall be pede
pnless soine moneys in yespect of swhich the lien exists are presently
payable and fourteen days have expired after a notice in writing, stal-
ing and demanding payment of the moneys presently payable, and
giving notice of intention to sell in default, shall have been served on
the holder for the time of the shares or the person entitled by reason of
his death or bankrupicy to the shares.

The net proceeds of such sale, after payment of the cosis of such sale,
shall be applied in or towards payment or satisfaction of the debt or
Hability in respect whereof the lien exists, so far as the same is presently
payable, and any residue shall (subject io a like lien for debts or liabilities
not presently payable as existed upon the shares prior to tite sale) be
paid to the person entitled to the shares at the time of the sale, For
givinig effect to any such sale the Directors may authorise some person
to transfer the shares sold to the purchaser thereof. The purchaser shall
be registered as the holder of the shares so transferred and he shall not
be bound to see to the application of the puichase mcney, nor shall his
title to the shares be affected by any irregularity or invalidity in the
praceedings in reference to the sale.

CALLS ONM SHARES

The Directors may, subject to the provisions of these Articles and to
any conditions of allotment, from time to time rnake calls upon the
Members in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of premium) provided
that (except as otherwise fixed by the conditions of application or allot-
ment) no call on any share exceed one-fourth of the nominal amount of
the share or be payable at less than fourteen days from the date appointed
for payment of the last preceding call, and each Member shall (subject
to being given at least fourteen days’ notice specifying the time or times
and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares.

A call may be made payable by instalments. A call may be postponed
and a call may be wholly or in part revoked as the Directors may deter-
mine, A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed. The joint
holders of a share shall be jointly and severally liable to pay ali calls in
respect thereof,

If a2 sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appoeinted for payment thereof
to the time of actual payment at the rate of 10 per cent per annum or
at such lesser rate as the Directors may agree to accept, but the
Directors shall be at liberty to waive payment of such interest wholly or
in vart.

Any sum which by or pursuant to the terms of issue of a share vecomes
payable upon allotment or at any fixed date, whather on account of the
amount of the share or by way of premium, shall for all the purposes of
theas Articles be deersed to be a call duly made and payable on the
date on which, by or pursuant to the terms of issue, the same becomes
payvable, and in case of non-payment all the relevant provisions of these
Articles as to payment of interest, forfeiture or otherwise shall apply as
if such sum had become payahle by virtue of a call duly madé and
notified.

The Dircctors may make arrangements on the issué of shares for a
difference between the holders in the amount of calls to be paid and in
the times of payment.
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The Direciors may, if they think fit, seceive from any Member willing

to advance the same all or any past of the money unpaid upon the
shares held by him beyond the sums actually called up thereon as a pay-
ment in advance of calls, and such payment in advance of calls shall
extinghish, 5o far as the same shall extend, the liability upon the shares
fn respect of which it Is advanced, and the Company may pay interest
upor the mongy so received, or 50 much thereof as frgm time 1o time
exceeds the amount of the calls then made upon the shares in respect of
which it lias been received, a¢ such rate as the Member paying such sum
and the Directors agree,

FORFEITUKE OF SHARES

If a Member fails to pay any call or instalment of a cail on the day
appointed for payment thereof, the Directors may at any time there-
after, during such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the ¢zl
or instalment as is unpaid, together with any interest which may have

accrued.

. The notice shall name a further day (not carlier than fourteen days

from the date of service thereof) on or before which and the place
where the payment required by the notice is to be made, and shall state
that in the event of non-payment at or before the time and at the place
appointed the shares on which the call was made will be liable to be
forfeited.

if the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at
any time thereafter, before payment of all calls and interest due in
respect thereof has been made, be forfeited by a resolution of the
Directors to that effect, and such forfeiture shall include all dividends
which shall have been declared on the forfeited shares and not actually
paid before the forfeiture.

A forfeited share may be sold, re-allotted or otherwise dispused of,
either to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such terms and in such
manner as the Directors shall think fit, and at any time before a sale,
re-allotment or disposal the forfeiture may be cancelled on such terms
as the Directors think fit. The Directors may, if necessary, authorise
some person lo transfer a forfeited share to any other person as afore-
said.

A Member whose shares have been forfeited shall cease to be a Member
in respect of the forfeited shares, but shall notwithstanding the forfei-
ture remain liable to pay to the Company all mox.2ys which at the date
of forfeiture were presently payabls by him to the Company in respect
of the shares, with interest thereon at the rate of 10 per cent per annum
from the date of forfeiture until payment, and the Directors may en-
forcu payment without any allowance for the value of the shares at the
time of forfeiture.

A statutory declaration that the declarant is a Director or the Secretary
of the Company. and that a share has been duly forfeited on a date
stated in the decluration, shall be conclusive evidence of the facts there-
in stated as against all persons claiming to be entitled to the share, and
such declaration and the receipt of the Company for the consideration
(if any) given for the shate on the sale, re-allotment or disposal thereof,
together wi.n the certificate for the share delivered to a purchaser or
allottee thereof, shall (subject to the execution of a transfer if the same
be so required) constitute a good title to the share, and the person to
whom the share is sold, re-allotted or disposed of shall be registered as
the holder of the share and shall not be bound to see the application of
the soncideration (if any), nor shall his tith to the shure be affected by
any irrepularity or invalidity in the proceedings in reference to the fox-
feiture, safe, re-ailotment or disposal of the share,
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30,

31,

32,

33,

34.

35.

36,

37,

TRANSFER OF SHARES

All sransfers of shares shall be effected by transfer m writing in the
usual common form or in any other form approved by the Directors,
and need not be under seal,

The Instrument of transfer shall be signed by or on behalf of the transferor
and, in the case of a partly paid share, by the transferee, The transfefor
shall be deemed to remain the holder of the share until the name of the
transferee is entered on the Register of Members in respect thereof,

The Directors may, in their absolute discretion, and without assigning
any reason thesefor, refuse to register any transfer of shares (not being
fully paid shares) to a person of whom they shall no{ ipprove, and they
may also refuse to register any transfer Jf shares on which the
Company has a lien,

The Directors may decline to recognise any instrument of transfer,
unless ;-

(A) the instrument of transfer duly stamped is deposited at the Office
or such other place as the Directors may appoint accompanied
by the certificate for the shares to which it relates, and such other
evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer; and

(B) the instrument of transfer is in respect of only one class of share.

If the Directors refuse to register a transfer of any shares they shail,
within two months after the date on which the transfer was lodged with
the Company, s2nd to the transferee notice of the refusal.

The registration of transfers of shares or of any class of shares may be
suspended at such times and for such pericds (not exceeding thirty
days in any year) as the Directors may from time to time determine.

No fee shall be charged in respect of the registration of any probate,
letiers of administration, certificate of marriage or death, power of
attorney or other document, relating to or affecting the title to eny
shares,

All instruments of transfer which shali be registercd may be retained
by the Compeny, but any instrument of transfer which the Directors
myy refuse to register shall (except in any case of frand) be returned to
the person depositing the same.

Nothing in these Articles shall preclude the Directors from recognisir.s;
a renunciation of the allotraert of any share by the allettee in favour
of some other person,

TRANSMISSION OF SHARES

In the case of the death of a Member the survivors or suxvivor where
deceased was a joint holder, and the executors or admirdstrator: of the
deceased where he was a sole or only surviving holder, shalt be the only
petrsons recognised by the Company as having any title to his interest
in the shares, but nothing in this Article shall ielease the estate of a
deceased joint holder from any liability in respect of any share jointly
held by him.

Any pegson becoming entitled to a share in consequence of the death or
bankruptey of a Member may, upon such evidence as to his title being
produced as may from time to time be reanired by the Directors, and
subject 4s hereinafter provided, ¢lect either to be 1egistered himseif as
a holder of the share or to have seme person nominated by him
registered ag the holder thetenf.
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39,

40.

41,

42.

43.

44,

45.

46.

{f the person 0 becomirg entitled shall elect to be registered himself,
I shall deliver or send to the Company a notice in writing signed by
bim stating that he so elects. If he shall elect to have another person
registered, he shall testify his election by signing a transfer of the share
in favour of that persun, All the limitations, restrictions and provisions
of these Asticles relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptey of the Member had not occurred
and the notice or transfer were a transfer signed by such Meniber.

A person becoming entitled to a share in consequence of the death or
bankruptey of a Member shall be entitled to receive and may give a
dischage for all beneiits arising or accruing on or in respect of the share,
but he shall not be entitled in respect of that share to receive noticzs of
or to attend or vote at meetings of the Company, or, save as aforesaid,
to any of the rights or privileges of a Member until he shall have
become a Member in respect of the share.

STOCK

The Company may by Ordinary Resolution convert any paid up shares
into stock, and re-convert any stock into paid up shares of any denomina-
tion.

The holders of stock may transfer the same or any part thereof in the
same manner, and subject to the same regulations, as would have applied
to the shares from which the stock arose if they had not been converted,
or as near thereto as circumstances admit, but the Directors may from
time to time, if they think fit, fix the minimum amount of stock trans-
ferable, provided that such minimum shall not exceed the nominal
amount of each of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held
by them, have the same rights, privileges and advantages in all xespects
as if they held the shares from which the stock arose: provided that no
such privilege or advantage (except participation in dividends and pro-
fite of the Company and in the assets on a winding up) shall be conferred
by an amount of stock which would not, if existing in shares, have
conferred such privilege or advantage.

All the provisions of these Articles applicable to paid-up shares shall
apply to stock, and in all such provisions the words ‘“‘share™ and
“Member’ shall include “stock’ and “Stockholder” respeciively.

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resolution increass
its capital by such suim, to be divided into shares of such amounts, as
the resolution shall prescribe.

The Company may by Ordinary Resolution direct that the new shares,
or any of them, shai! be offered in the first instance to the Members, or
to any class thereof for the time being, in proportion (as nearly as
circumstances may admit) to the number of shares, or shares of the
¢lass, held by them respectively, or make any other provisions as to the
issue of the new shares, If no such direction is made, or so far as the
same shall not extend, the new shares shall be at the disposal of the
Divectors, who may (subject to the provisions of the Acts) allot, grant
options over, or otherwise dispose of them to such persons and on such
terms as they think fit.

All new shares shall be subject to the provisions of these Articles with
reference to payment of calls, lien, forfeiture, transfer, transimission
and otherwise, and unless otherwise provided by these Articles, by the
resolution creating the new shares or by the conditions of issue, the
new shates shall be Ordinary Shares.



ALTERATION OF CAPITAL

47. The Company may by Ordinary Resolution;~

48.

49,

(A) consclidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(B) cancel any shares which at the date of the passing of the resolution,
have not been taken, or zgreed to be taken, by any person, and
reduce the amount of its share capital by the amount of ths sheres
so cancelled; and

(C) sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association (subject never-
theless to the provisions of the Acts), and so that the resolution
whereby any share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-division, one or
more of the shares may have any such preferred or other special
rights over, or may have such deferred rights, or be subject to any
such restrictions as compared with, the other as the Company has
power to attach to unissued or new shares;

and may by Special Resolution reduce its share capital and any capital
redemption reserve fund and any share premium account in any manner
authorised by the Acts,

Whenever as a result of any consolidation of shares any Members would
become entitled to fractions of a share, the Directors may for the pur-
pose of eliminating such fractions sell the shares representing the frac-
tions for the best price reasonably obtainable and distribute the proceeds
of sale in due proportion among the Members who would have been
entitled to the fractions of shares, and for the purpose of any such sale
the Directors may authorise some person to transfer the shares repre-
genting the fractions to the purchaser thereof, whose namie shcll there-
upon be entered in the Register of Members as the holder of the shares,
and who shail not be bound to see to the application of the purchase
raoney nor ghall his title {o the shares be affectzd by any Irregularity or
invalidity in the proceedings in reference to the sale,

GENZERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year; and not
more than fifteen months shail elapse between the date of one Annual
General Meeting of the Company and that of the next. Subject as
aforesaid and to the provisions of the Acts, the Annual General Meeting
shall be held at such time and place as the Directort may determine,
All General Meetings other than Annual General Meetings shali be
called Extraordinary General Meetings,

The Directors may call an Extraordinary General Meeting whenever
they think fit, and Extriordinary General Meetings shall also be con-
vened on such requisition, or in default may be convened by such
requisitionists, as provided by the Acts.

T T e e
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52,

53.

54

NOTICE OF GENERAL MEETINGS

An Anpual General Meeting and an Extraordinary General Meeting for
the passing of a Special Resolution shall be called by twenty-one days’
notice at the least, and all other Extraordinary General Meetings shall
be called by fourteen days’ notice at the least. The notice shall be
exclusive of the day on which it is served, or deemed to be served, and
of the day for which it is given. Every notice shall be in writing and
shall specify the place, the day and the time of meeting, and in the case
of special business the general nature of such business, and In the case
of an Annual General Meeting shall specify the meeting as such. Notices
shall be given in manner- hereinafter mentioned to all the Members,
other than those who under the provisions of these Articles or the
conditions of issue of the shares held by them are not entitled to receive
thie notice, and to the Auditors for the time being of the Company.

Provided that a meeting of the Company shalil, notwithstanding that it
is called by shorter notice than that specified above, be deemed to have
been duly called if it is so agreed:—

(A) in the case of a meeting called as the Annual General Meeting, by
all the members entitled to attend and vote thereat, and

(B) in the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent in nominal
value of the shares giving that right.

In every notice calling a meeting of the Company there shall appear
with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to attend
and vote instead of him and that a proxy need not also be a Member.

It shall be the duty of the Company, subject to the provisions of the
Acts, on the requisition in writing of such number of Members as is
specified in the Acts and (unless the Company otherwise resolves) at
the expense of the requisitionists:—

(A) to give to Members entitled to receive notice of the next Arnnual
General Meeting notice of any resolution which may properly be
moved and is intended to be moved at that meeting, and

(B) to circulate to Members entitled to have notice of any General
Meeting sent to them any statement of not more than one thousand
words with respect to the matter referred to in any proposed
resolution or the business to be dealt with at that meeting.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceadings at that meetinz.

PROCEEDINGS AT GENERAL PJE;ETINGS

All business shall be deemed special that is transacted at an Extraordiniary
General Meeting, All business thai is transacted at an Annual Genoral
Meeting shall also be deemed special, with the exception of declurizg
dividends, the consideration of tlie accounts and balance sheet and the
reports of the Directors and Auditors and other documents required
to be annexed to the balance sheet, the appointment of Dircctors in the
place of those retiring by rotation or otherwise and the fixing of the
remuneration of the Auditors.
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37

58

59
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Whete, by any provision contained in the Acts, special notics js required
of a resolution, the resolution shall not be effictive unless notice of the
intentioa to move it has been given to the Company not less than twenty-
eight days (or such shorter period 43 the Acts permit) before the meeting
at which it is moved, and the Company shall give to the Members notice
of any such resolution as required by and in accordance with the
provisions of the Acts,

No business shalf be transacted at any General Mecting unless a quorum
is present. Save as in these Articles otherwise provided, two Members
present in person and entitled to vote at the meeting shall be a quorum
for all purposes.

1f within half an hour from the time appointed for the meeting a quorum
is not. present, the meeting, if convened on the requisition of, or by,
Members, shall be dissolved. In any other case it shall stand adjoumed
to the sume day in the next week at the same time and place, or to such
other day and at such other time and place as the Directors may deter-
mine, and if at such adjourned meeting a quorum is not present within
fifteen minutes from the time appointed for holding the meeting, the
meeting shall be dissolved,

The Chairman (if any) of the Board of Directcis, or in his absence the
Deputy Chairman (if any), or in his absence the Vice-Chairman (if any)
or in his absence some other Director nominated by the Directors, shall
preside as Chairman at every General Meeting of the Company, but if
at any meeting none of such persons be present within fifteen minutes
after the time appointed for holding the meeting, or if none of them be
willing to act as Chairman, the Directors present shall choose some
Director present ‘'to be Chairman, or if no Director be present, or if all
the Directors present decline to take the chuir, the Members present
shall choose some Member present to be Chairman.

The Chairman may, with the consent of any meeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the adjourn-
ment took place. When a meeting is adjourned for fourteen days or
more, seven clear days' notice at the least, specifying the place, the
day and the time of the adjourned meeting shall be given, but it shali
not be riecessary to specify in such notice the nature of the business to
be transacted at the adjourned meeting. Save as aforesaid, it shall not
be necessary to give any notice of an adjournment.

At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless before or upon the dec-
laration of the result of the show of hands a poll is demanded ;-

(A) by the Chairtnan; or

(B) by not less than two Members having the right to vote at the
meeting; or

(C) by s Member or Members representing not less than one-tenth of
the total voting rights of all the Members having the right to vote
at the meeting; or

(D) by a Member or Members holding shares of the Company con-
forring a right to vote at the meeting, belny simres on which an
aggregate sum has been pald up equal to nat less than one-tenth
of the total sum paid up on ail the shares conferring that right.
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Liaiess a poll be so demanded, a dedaration by the Chairman that &
resoludion fas been carried, or carried unanimously or by a particular
majoiity., or kst or not carried by a parteular majority, and an eatry
to thag ¢ifeet in the book containing the minutes of the proceedings of
General Mepiings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution,

The instrument appointing & proxy to vote at 2 meeting shall be deemed
also to confer autiority o demand or join in demanding a poil, and for
the purposes af the last preceding Article a demand by 2 person as proxy
for 2 Member shall be the same as a demand by the Member.

If any votes shall bz counted which ought not to have been counted
or might have been rejected, the error shall not vitiate the result of
the voting, unless it be pointed out at the same meeting, or at any
adjournment thereof and it shall in the opinion of the Chairman of the
meeting be of sufficient magnitude to vitiate the result of the voting.

If a poll is duly demanded, it shall be taken in such mansier as the
Chairman may direct (including the use of ballot or voting papers or
tickets), and the result of a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The Chairman may,
in the event of a poll, appoint scrutineers (who need not ise Members),
and may fix some place and time for the purpose of declaring the result
of the poll.

‘A poll demanded on the election of a Chairman or on a question of

adjournment shall be taken forthwith, A poll demanded on any other
question shall be taken at such time and place as the Chairman directs
not being more than thirty days from the date of the meeting or the
adjourned meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at whiich the show of hands takes
place or at which the poll is demanded shall be entitled to a second or
casting vote.

The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
the poll has been demanded.

A demand for a poll may be withdrawn and no notice need be given of
a poll not taken immediately.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached to any
shares by or in accordance with these Articles, on a show of hands
every Member, who (being an individual) is present in person or (being
a corporation) is present by a representative or proxy, shall have one
vyote and on a poll every Member who is present in person or by proxy
shall have one vote for each Ordinary Share of which he is the holder,

In the case of joint holders of a sharg, the vote of the senior who tenders a
vote, whether in person or by proxy, shll be accepted to the exclusion
of the votes of the other joint holders, and for this purpose seniority
shall be determined by the order in which the names stand in the
Register of Members in respect of the share,
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A Member of unsound mind in respect of whom an order 4as been made
hy any competent Court may vole, whether on a show of hands or on &
poll, by his committee, receiver, curaror bonis, or other person appointed
hy’ such Court (who may on a poll vate by proxy) provided that sugh
evidence as the Directors may requre of the authority of the pEISON
claiming to vote shall have been deposited at the Transfer Office not
less than forty-eight hours before the time for holding the meeting or
adjoumed meeting at which such person claims to vote,

No Member shall, unless the Directors otherwise determine, be entitled
in respect of any shares held by him to vote at any General Meeting
either In person or by proxy, or to exercise any privilege as a Member,
unless; alf calls or other sums presently payable by him in respect of
those shares have been paid,

No objection shali be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is given
or tendered, and every vole not disallowed at such meeting shall be
valid for all purposes. Any such objection made in due time shall be
referred to the Chairman of the meeting, whose decision shall be final
and conclusive,

On a poll votes niay be given either in pesson or by proxy. On a poll a
Member entitled to more than one vote need not, if he votes, use all his
votes or cast all the votes he uses in the same way.

Any person (whether a Member or not) may be appointed to act as
proxy. A Member may appoint more than one proxy to attend on the
same occasion.

The instrument appointing a proxy shall be in writing in the usual
common form, or such other form as may be approved by the Directors,
and shall be signed by the appointor or by his attorney duly authorised
in writing, or if the appointor is a corporation shall be cither under its
common seal or under the hand of an officer orattorney duly authorised
in writing, -

The instrument appointing a proxy and {2 power of attorney or other
authority (if any) under which it is signed, or & rotarially certified, or
office copy, of such power or autherity shali be deposited at the Office,
or at such other place in the United Kingdom as is specified for that
purpose in the notice calling the meetiig. or in any instrument of
proxy sent out by the Company in relation to the meeting, not less than
forty-eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument proposes
to vote, and in default the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the axpir-
ation of twelve mounths from the date named in it as the date of its
execution, except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting in cases where the meeting was
originally held within twelve months from such date.

A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal, or the revocation of the instrument of proxy ot of the
dtthority under which the instrument of proxy was executed, provided
that no intimation in writing of such death, insanity br revecation
shall have been received by the Compuny at the Office four hours at
least before the commencement of the meeting os rdioumned meeting at
which the instrument of proxy is used.
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The Directors may av the expense of the Company send, by post or
otherwise, to the Members Instruments of prozy (with or without
prevision for their return prepaid) for use at any General Meeling or
at any separate meeting of the holders of anpy class of shares of the
Company either in blank or nominating in the altemative any one or
more of the Directors or any other persons, If for the purpose of any
meeting invitations te appoint as proxy a person, or one of 8 number of
persons, specified in the invitations are issued at the Company's expense,
they shall be issued to all (and not to some only) of the Members
entitled to be sent a notice of the meeting and to vote fhereat by proxy.

Subject to the provisipns of the Acts a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at Gencral Meetings (or being corporations by their
duly authorised representatives) shall be ag valid and effective as if the
same have been passed at a1 General Meeting of the Company duly
convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a Member of the Company may, by resol-
ution of its directors or other governing body, authorise such person as
it thinks fit to act as its representative at any meeting of the Company,
or at any separate meeting of the holders of any class of shares of the
Company, and the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual Member of the
Company.

DIRECTORS

Unless and until otherwise determined by the Company by Ordinary
Resolution, the number of Directors shall be not less than two.

A Director shall not require a share qualification, but shall neverthe-
less be entitled to attend and speak at any General Meeting, or at any
separate meeting of the holders of any class of shareg, of the Company.,

The Directors shall be entitled to remuneration at such rate as the
Board of Directors shall from time to time determine, The Directors’
remuneration shall be deemed to acerue from day to day. The Directors
shall also be entitled to be paid all travelling, hotel and other expenses
properly incurred by them in connection with the business of the
Company, or in attending and returning from meetings of the Directors
or of committees of the Directors or General Meetings.

Arny Director who serves on any committee or who devotes special
attention to the business of the Company, or who otherwise performs
services which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration
by way of salary, participation in profits or otherwise as the Directors
may determine,

Any Director may at any time appoint any person approved by the
Directors to be an alternate Dircctor of the Company, and may at any
time remove any alternate Director so appointed by him from office
and, subject to such approval as aforesaid, appoint another petson in
his place. An alternate Director so appoitited shall not be required to
iold any share qualification. An alternate Director shall (subject to his
giving to the Company an address within the United Kingdom at which
notlces may be served upon him) be eatitled to receive notices of all
meetings of the Directors, and to attend and vote as a Director at any
such meeting at which the Director ajpointing him is not personully
prezent, and generally to perform all fhe functions of his appointor as
u Director in the absence of such app intor. An alternate Divector shall
Ipse fueto conde to be an alterinte B ector i his appointot ceases for
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any reazon to be a Director, provided ihat if any Director retires
yhcther by rotation or otherwise bui is re-appointed, or is deemed o
have Been fe-appoinied by tie meeling at which such retirement tok
effect, any appointment made by him pursuant to {his Anticle which
was In force immediately prior to his retirement shall continue fo
operate after his re-appointment as if he had not so retired, All appoinge
wents and remtovals of aitemate Directors shall be effected by notice in
wiiting under the hand of the Director making or revoking such appeint-
ment sent 40 or .ft at the Office,

An altemato Director shall be an officer of the Company and shall
alone be responsible to the Company for his own acts and defauits, and
!w shall not be deemed to be the agent of or for the Director appoint-
ing him. The remuncration of such alternate Director shall be payable
out of the remuneration payable to the Director appointing him, and
shall consist of such part (if any) of the last-mentioned remuneration
as shall be agreed between the altermate Director and the Director
appointing him.

A Director, including an alternate Director, may hold any other office
or place of profit under the Company (other than the office of Auditor)
in conjunction with his office of Director, and may act in a professional
capacity to the Company, on such terms as to tenure of office, remunera-
tion and otherwise as the Directors may determine,

No Director or intending Director, including an ali¢ - \i#g otor, shall
be disqualified by his office from contracting with the Company either
with regard to his tenure of any other office or place of profit or as
vendor, purchaser or otherwise, nor shall any such coniract, or any
contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way, whether directly or indirectly,
interested, be Liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arfangement by reason of such
Director holding that office or of the fiduciary relation thereby
established.

Any Director, including an alternate Director, may continue to be or
becoms a director or other officer or member of or otherwise interested
in any other company promoted by the Company or in which the
Company may be interested, as a member or otherwise, and no such
Director shall be aceountable for any renmsuneratéon or other benefits
received by him as a director or other officer o member of, or from
his interest in, any such other company. The Directors may exercisé
the voting power conferred by the shares of any other company held or
owned by the Company or exercisable by them as directors of such
other company, in such manner in all respects as they think fit (includ-
ing the exercise thereof in favour of any resolution appointing them-
selves or any of them directors or other officers of such company, or
voting or providing for the payment of rentuneration to the directors or
other officers of such company), and any Director may vote in tavour
of the exercise of such voting rights, notwithstanding that he may be,
or be about to be, appointed a director of other officer of such other
czjmpany, or is or may become interested in the exercise of such voting
rights,



i
!
i
I

g4,

g1,

93.

94,

95,

96.

A Director, including an altermate Director, whe is o any way, whethes
directly or indirectly, interested in 2 contract or preposed contaact with
the Company shall declare the nature of his ipkersst at a meetng 44
Directors. In the case of 2 proposed contract the declaration sbzid be
made at the meetinig of the Directors a1 which the question of entesing
into the contragt js firsi taken into consideration, or, if Zag iecior
was not at the date of that meeting interested in the propnsed contmct,
at the next meeting of Directors held after he becamz so interested. faz
case where the Director becomes interested in a coptract after it 15
made the declaration shall be made at the first meeting of the Direciors
hield zfter the Director becomes so intezested. In 2 gase where the
Director is interested in a contract which has been mads before he was
appointed a Director the decisraticn shall be made at the first megting
of the Directors hield after he is 50 appointed.

Fpr the purposes of the fast preceding Article a general notice given to
the Directors by any Director to thie effect that he is a member of any
specified company or firm and is to be regarded as interested in any
contract which may, after the date of the notice, be made with the
company or firm shall (if such Director shall give the same at a meeting
of the Directors or shall take reasonable steps to secure thatitis brought
up and read at the next meeting of the Dircctors after it is given) be
deemcdd a sufficient declaration of interest in relation to any centract
so made,

APPOINTMENT, REMOVAL AND
DISQUALIFICATION OF DIRECTORS

. No person other titan a Director retiring at the meeting shall, unless

recommended by the Directors for appointment, be eligible for appoint-
ment to the office of a Director at any General Meeting unless, not less
than seven nor more than fourteen clear days before the day appointed
for the meeting, there shall have been given to the Company nofice in
writing by some Member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such
person for appointment, and also notice in writing sigiied by the person
to be proposed of his willingness to be appointed.

At a General Meeting a motion for the appointment of two or more
persons as Directors by a single resolution shall not be made, unless a
resolution that it shall be so made has been first agreed to by the feet-
ing without any vote being given against it, and for the purposes of this
Article a motion for approving a person’s dppointment or for nominat-
ing a person for appointment shall be treated as a motion for hisappoint-
ment.

The Company may from time to time by Ordinary Resolution increase
or reduce the number of Directors.

The Directors shall have power at any time, and from time to time, to
appoint any person to be a Director, either to fill a casual vacancy or as
an additional Director, but 5o that the total number of Directors shall
not af any time exceed any maximum number fixed by orinaccordance
with these Articles. Subject to the provisions of the Acts and of these
Articles, any Director so appointed shall hold office only until the
conclusion of the next following Annual General Meeting, and shail be
eligible for re-appointment at the meeting.

Without prejudice te the provisions of the Acts, the Company may, by
Extraordinary Resolution, remove a Director before the expitation of
his period of office (but such removal shail be without prejudice to any
cliaint such Director may have for breach of any contract of service be-
tiween him and the Company) and may, by Otdinary Resolution, appoint
dnother person in his stead, The person so appointzd shall be subject 1o
relirement at the same time as if he had bécome 2 Director on the day
on which the Ditector in whose place he is appointed was last appointid
or resappointed a Ditector.



97. the office of  Director shall be vacated inzay of the Followingerenisi—
(A) if (not being 2 Director who hias agneed to serve as a Derector fara
fixed term} he resizns his office by mofice in wating snder His

hand sent to or left at the Office; or '

(B) i he becomes banknipt or makes aay amangenent ef composition
with his creditors generally ; or

) if {n 'Englan‘d or elsewhere an order shall be made by any court
claiming furisdiction in that behalf on the ground Ciowever formu-

ﬁé luted) of mental disorder for his detention or for the appeint-

v mentofa g‘nasc{xen or receiver or other persen (by whatever rame

: called) to exercise powers with respect to his property or alfairs;
or

(D) if he is absent from meetings of the Directors for six successive

months without leave, and his alternate Director (if any) shall not

: during such period have attended in his stead, and the Directors
E resolve that his office be vacated; or

(E} if he ceases to be a Director by virtue of, or becomes prohibited
from being a Director by reason of, any order made under any
provision of the Acts.

EXECUTIVE DIRECTORS

|

|

[

|

| )

; 98. The Directors may from time to time appoint any one or move of their
: body ic be the holder of any executive office whether or nat for a
| fixed period and on such tcrms as they think fit but shall (without
’ prejudice to any claim such Director may have for breach of any
i contract of service between him and the Company) be scbject to the
l same provisions as to vacation of office as the other Directors of the
| Company, and if he shall vacate the office of Director or (without
! prejudice to any such claim as sforesaid) if the Directors resolve that his
| toerm of office as the holder of any such executive office be determined,
] his appointment as such shall ipso facto be determined.

! 99. A Director appointed to any such executive office shall receive such
[ remuneration (whether by way of salary, commission or participation
! in profits, or partly in one way and partly in another, or otherwise) as
E the Directors may determine.

v 100. The Directors may entrust to and confer upon any Director appointed
i to any such executive office any of the powers exercisable by them as
Direstors, other than the power to make calls or forfeit shares, upon
such terms and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter or vary all or any of
such powers.

POWERS OF DIRECTORS

101, The busiriess of the Company shall be managed by the Directors who
may exercise all such powers of the Company as are not by the Acts or
by these Articles required to be exercised by the Company in General
Meeting, subject nevertheless to the provisions of these Articles and of
the Acts and to such regulations, being not inconsistent with the afore-
stid provisions, as may be prescribed by the Company in General Meet-
ing, but no regulation made by the Company in General Mecting shall
invalidate any prior act of the Directors which would have been valid if
such regulation had not been made, The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article,
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102.The Dircetors may establish any councils, committees, locsl Boards

103,

104.

105.

OF agenvies for managing any of the affairs of the Compiray, either dn
the United Kingdom or elsewhere, and May 2ppoint any persons to he
members of such councils, committees and local beards orany managers
or agents, and may fix their semunesation, and may delegate o aay
council, committee, local board, manager or agent any of the powers,
authorities and discretions vested in the Directoss, with power to sub-
delegate, and may authorise the members of any local board, or any of
them, to Tl any vacancies therein, and to act notwithstanding vacancies,
and any such appointmenti or defegation may be made upon such terms
aqd subject to such conditions as the Directors may think fit, 2nd the
Directors may remove any person so appeanted, and may annul or vary
any such delegation, but no person dealing in good faith and without
notice of any such annulment or varation shall be zffected thereby,

The Directors may from fime to time, and at any time, by power of
attorney, appoint any corporation, firm or person, or any fluctuating
body or persons, whether nominated directly or indirsctly by the
Directors, to be the attomey or attorneys of the Company for such
purposeés and with such powers, authorities and discretions {not exceed.
ing those vested in or exercisable by the Directors under these Articles)
and for such period and subject to sugh conditions as they may think
fit, and any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such atiomney
as the Directors may think fit, and may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and discretions
vested in him,

The Directors may cause to be kept in any part of Her Majesty's Dom-
inions outside the United Kingdom, the Channel Islands or the Isle of
Man in which the Company transacts business a Branch Register or
Registers of Members resident in such part of the said Dominions, and
the Directors may (subject to the provisions of the Acts) make and vary
such regulations as they may think fit respecting the keeping of any
such Register.

The Directors may establish and maintain, or procure the establishment
and maintenance of, any pension or supera-nuation funds {whether
contributory or otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances and emoluments to,
any persons who are or were at any time in the employment or service
of the Company, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or any such
subsidiary or of any of the predecessors in business of the Company or
any such other company as aforesaid, or who may be or have boen
Directors or officers of the Company, or of any such othex company as
aforesaid and who hold or have held executive positions or agreements
for service with the Company or any such other company as aferesaid
and the wives, widows, families and dependants of any such persons,
and also establish, subsidise and subscribe to any institutions, associa-
tions, societies, clubs or funds calculated to be for the benefit of, or to
advance the interests and well-being of the Company or of any such
othier company as aforesaid, or of any such person as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid and subscribe or guarantee money for charitable or benevolent
objects, or for any exhibition or for any publia, general or useful
nbject, and do any of the matters aforesaid either alone or in conjunc-
tion with any such other coripany as aforesaid. Subject to particulars
with respect to the proposed payment being disclosed to the Members
of the Company and to the proposal being approved by the Company
by Ordinary Resolution, if the Acts shall so require, any Director who
holds or has held any such executive position or agreement for services
shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument. A Direator
may vote 2t 4 meeting of Directors in respect of any matter referred to
in this Article, notwithstanding that he is personally interested In such
tnatter, and shall be counted in the quorum present at the meating,
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The Directors may excigise all the powers of the Company 1o bommow
money and to morigage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures and other securities
whether oufright or as security for any debt, liavility or obligation of
:)I;t Sompany or of any subsidiary or associate compaay or of any third

If any uncalled capital of the Company is inctuded in or charged by any
mortgage or other security, the Directors may delegate to the person in
whose f:avour such mortgage or security is executed, or to any cther
person in trust for him, the power to make calls on the Members in
respect of such uncalled capital, and to sue in the name of the Company
or otherwise for the recovery of moneys becoming due in respect of
calls so made and to give valid receipts for such moneys, and the power
so delegated shall subsist during the continuance of the mortgage or

security, notwithstanding any change of Directors, and shall be assign-
able if expressed so to be.

All cheques, promiissory notes, drafis, bills of exchauge, and other
negotiable or transferable instruments, and all receipts for moneys paid
te the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shail
from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit. Questions arising
at any meeting shall be determined by a majority of votes. In case of an
equality of votes the Chairman shall have 2 second or casting vote.
A Director who is also an alternate Director shall be entitled, in the
absence of the Director whom he is representing, to a separate vote on
behalf of such Director in addition to his own vote. A Director may,
and ¢he Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors. It shall not be necessary to give
notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed at any other number
shall be two. For the purposes of this Article an alternate Director shall
be counted in a quorum, but so that not less than two individuals shall
constitute the quorum.

A Director, notwithstanding his interest, may be counted in the quorum
present at any meeting whereat he or any other Director is appointed to
hold any office or place of profit under the Company, or whereat the
terms of any such appointment age arranged or varied, and he may vote
on any such appointment, or the arrangement or variation of the terms
thereof, other than his own appointment, or the arrangement or varia-
tion of the terms thereof.

Save 23 in these Articles otherwise provided, 2 Director shall not, as a
Director vote in respact of any contract or arrangernent in which he is
interested, and if he shall do so his vote shall not be counted, nor, save
as aforesaid, shall he be counted in the quoyum present at the meeting,
but neither of these prohibitions shail apply to:—

(A) any contract or arrangement giving the Director any security or
indemnity in respect of money lent by him to or obligations under-
taken by him for the benefit of the Company; or

(B) any contract or arsangement. giving any security or guarantee to u
third party in respect of a debt or obligation of the Company or of
any subsidiary of the Company for which the Director himself has
assumed responsibility in whole or in part under a guarantes or
indemnity or by the giving of security; or
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(C) any contract or drrangement by a Director to subscribe for or
underwrite slf.ares or debentures of the Company, or of any other
company which the Company may promote or be interested in; or

(D) any cont;ac;t or Jealing with any other company in which the
Director is interested only as an offjcer, zxeditor or employee, oz
as holder of shares or other securities;

and these propibitions' may at any time be suspended or relaxed to anv
extent,_ and either generally or in any particular case or class of cases,
by Ordinary Resolution of the Company.

113, Tne continving Directors or a sole continuing Director may act not-

withetanding any vacancies in their body, but if and so long as the
number of Directezt ;2 reduced below the minimum number fixed by or
in accoidance with these Articles, or below the number fixed by or
pursuant to these Articles as the quorum of Directors, the continuing
Dirzactors or Director may act for the purpose of filling vacancies in
tleir body or of summec sing General Meetings of the Company, but not
for any other purpose. If there be no Directors or no Director able or
willing to act, then any two Members may summon a General Meeting
for the purpose of appointing Directors.

114. The Directors may from time to time elect from their number, and

remove, a Chairman and/or Deputy Chairman and/or Vice-Chairman
and determine the period for which they are to hold office. The Chair-
man, or in his absence the Deputy Chairman, or in his absence the Vice-
Chairman shall preside at ali mestings of the Directoss, but if no such
Chairman, Deputy Chairman or Vice-Chairman be ejected, or if at any
meeting the Chairman the Deputy Chairman and Vice-Chairman be not
present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the meeting.

115, A resolution in writing, signed by all the Directors for the time being

entitled to receive notice of a meeting of Directors, shall be as effective
as a resolution passed at a meeting of the Directors duly convened and
held, and may consist of several documents in the like form each signed
by one or more of the Directors.

116. A meeting of the Directors for the time being, at which a quorum is

present, shall be competent to exercise all powers and discretions for
the tiziie being exerJizable by the Directors.

117. The Directors may delegate any of their powers to committees con-

sisting of such members or member of their body or such other persons
as they think fit. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed
on it by the Directors.

118. The meetings and proceedings of any such committee consisting of two

or more members shall be governed by the provisions of these Articles
regulating the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article.

119, All acts done bona fide by any meeting of Direciors, or of a committee

of Directors, or by any person acting as a Director, shall, notwithstand-
ing that it is afterwards discovered that there was some defect in the
appointment of any such Director, or person acting as aforesaid, or that
they or any of them were disqualified, or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly
appointed, and was qualified and had continued to be a Director and
had been entitled to vote,
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120,

121,
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123,

124,

- 125.

126.

MINUTES

The Directors shall cause minutes to be mare:~
(A) of alf appointments of officers made by the Directors;

(B) of the names of the Directors present at each meeting of Directors
and of any committee of Directors; and

(C) of all }'esolut.ions and proceedings at al! meetings of the Company
and of the Directors and of committees of Directors.

Any .suchf minpte, if purporting to be signed by the Chairman of the
meeting at which the proceedings were held, or by the Chairman of the
next succeeding meeting, shall be evidence of the proceedings.

SECRETARY
The Secretary shall be appointed and may be removed by the Directors.

Anything by the Acts required or authorised to be done by or to the
Secretary may, it the office is vacant or there is for any other reason no
Secretary capable of acting, be done by or to any assistant or deputy
Secretary or, if there is no assistant or deputy Secretary, or if there is
no assistant or deputy Secretary capable of acting, by or to any officer
of the Company authorised generally or specially in that behalf by the
Directors: Provided that any provision of the Acts or of these Articles
requiring or authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in the place of, the Secretary,

SEAL

The Directors shall provide for the safe custody of the Seal and the Seal
shall never be used except by the authority of the Directors or of a
committee of the Directors authorised in that behalf by the Directors.
Every instrument to which the Seal shall be affixed shall be signed by a
Director or by som¢ other person appointed by the Directors for the
purpose and countersigned by the Secretary or by a second director or
by some other person appointed by the Directors for the purpose.

The Company may have an official seal for use abroad under the provi-
sions of the Acts where and as the Directors shall determine, and the
Company may by writing under the Seal appoint any agent or committee
abroad to be the duly authorised agent of the Company for the purpose
of affixing and using such official seal, and may impose such restrictions
on the use thereof as shall be thought fit. Wherever in these Articles
reference is made to the Seal, the reference shall, when and so far as
may be applicable, be deemed to include any such official seal as afore-
said.

DIVIDENDS

The profits of the Company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the Members
in accordance with their respective rights and priorities. The Company
in General Meeting may declars dividends accordingly.

No dividend shall be payable except out of the profits of the Company,
and no dividend shall exceed the amount recommended by the Directors.
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Subject to the rights of persons, if any, entitled to shares with preferen-
tial or other special rights as to dividends, all dividends shall ke declzred
and paid according te the amounts paid up on the shares (otherwise
than in advance of calls) in respect whereof the dividend is paid. Al
dividends shall be apportioned and paid pro rara according to the
amounts paid up on the shares using any portion or portiops of the
pepod in respect of which the dividend ic paid, except that if any share
is issued on terms providing that it shall carry any particular rights as to
dividend, such share shall rank for dividend accordingly,

The Directors may, if they think fit, from time to time pay to the
Members such interim dividends as appear to the Directors to be justiZd
by the profits of the Company. If at any time the share rapital of the
Company is divided into different classes, the Directors may pay such
interim dividends in respect of those shares in the capital of the Com-
pany which confer on the holders thereof deferred or non-preferred
rights, as well as in respect of thosc shares which confer on the holders
thereof preferential rights with regard to dividend and the Dircctors
may also pay half-yearly, or at other suitable intervals to be settled by
them, any dividend which may be payable at a fixed rate if they are of
the opinion that the profits justify the payment, Provided the Directors
act bona fide they shall not incur any personal responsibility to the
holders of shares conferring a preference for any damage that they may
suffer by reason of the payment of an interim dividend on any shases
having deferred or non-preferred rights.

The Directors may deduct fiom any dividend or other moneys payable
to any Member on or in respect of a share all sums of money (if any)
presently payable by him to the Company on account of calls or other-
wige in relation to the shares of the Company.

All unclaimed dividends may be invested or otherwise made use of by
the Directors for the benefit of the Company until claimed. No dividend
shall bear interest as against the Company.

Any dividend which has remained unclaimed for a period of twelve
years from the date of declaration thereof shall, if the Directors shall
so resolve, be forfeited and cease to remain owing by the Company and
shall thenceforth belong to the Company absolutely.

Any dividend or other moneys payable on or in respect of a share may
be paid by cheque or warrant sent through the post to the registered
address of the Member or person entitled thereto, and in the case of
joint holders to any one of such joint holders, or to such person and
such address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payable to the order of the
person to whom it is sent or to such other person as the holder or joint
holders may in writing direct, and payment of the cheque or warrant
shall be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person entitled to the money
represented thereby.

If several persons are registered as joint holders of any share, any one of
them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share,
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134 A General Megting declaring a dividend may, ppon the recommenda-
tion. of the Directors, direct payment of such dividend wholly or in
wart by the distribution of specific assets, and in particular of paid pp
shares or debentures of any other company, and the Directors shall give
cffcct’ to such resolution; and where any difficuity arises in regard to
the distribution they may settle the same as they think expedient, and
in particular may issue fractional certificates, and may fix the value for
d1§t11bution of siich specific assets or any part thereof, and may deter-
mine that cash payment shall be made to any Members upon the feot-
ing of the value so fixed, in order to adjust the rights of Members, and
may vest any specific assets in trustees upon trust for the persons en-
titled to the dividend as may seem expedient to the Directors, and
generally may make such arrangements for the allotment, acceptance
and sale of such specific assets or fractional certificates, or any part
thereof, and otherwise as they think fit,
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RESERVES

- . 135. (A) Any resclution declaring a dividend on the shares of any class,
whether a resolution of the Company in General Meeting or a
resolution of the Directors, or any resolution of the Directoss {or
payment of a fixed dividend on a date prescribed for the payment
thereof, may specify that the same shall be payable to the persons
registered as the holders of shares of the class concerned at the
close of business on a particular date, notwithstanding that it may
be a date prior to that on which the resolution is passed (or, as the
case may be, that prescribed for payment of a fixed dividend), and
thereupon the dividend shall be payable to them in accordance
with their respective holdings so registered. but without prejudice
to the rights infer se in respect of such dividend of transferors and
transferees of any shares of the relevant class.

.
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(B) The provisions of this Article shall mutatis murandis apply to
capitalisations to be effected in pursuance of Articles 137 and 138,

B

136, The Directors may before recommending any dividend, whether pre-
ferential or otherwise, carry to rsserve out of the profits of the Com-
pany (including any premiums received upori the issue of debentures or
other securities of the Company) such sums as they think proper as a
reserve or reserves, which shall, at the discretion of the Directors, be

i applicable for any purpose to which the profits of the Company may

f properly be applied and, pending such application may t the like discre-
o] tion either be employed in the business of the Company or be invested
5 'ﬂj' in such investments (other than shares of the Company or its holding
|
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company, if any) as the Directors may from time to time think fit. The
Directors may also, without placing the same to reserve, carry forward
any profits which they may think prudent siot e divide.



CAFITALISATION

147, The Company may by Ordinary Resolution, vpon ihe recommeadetion

138.

138,

140,

141.

of the Directors, resolve that it is desisable to capitalise any undivided
profits of the Company (including profits carried and standing to any
Teserve or reserves) not required for paying the fixed dividends onany
shar?s' engxtlecf to fixed preferential dividends with or without further
participation in profits, or any sum carried to reserve as a sesult of the

sale or revaluation of the assets of the Company {other than goodwill)

or any part thereof or, subject as hereinafter provided, any sum

standing to the credit of the Company’s share premijum account or

capital redemption reserve fund, and accordingly that the Dirustors ba

authorised and directed to appropriate the Preiis or sum resolved to be

capitalised to the Members in the proportion in “hich such profits or

sum would have been divisible amongst them had® <je same heen applic-

able and had been applied in paying dividends, ar ‘o apply such profits

or sum on their belialf, either in or towards + sying up the amounts,

if any, for the time being unpaid on any shy' /s held by suck Members

respectively, or in paying up in full unissu¢J shares or debentures of

the Company of a nominal amount equal *.» such profits or sum, such

shares or debentures to be allotted and istributed, credited as fully

paid up, to and amongst such Members in the proportions uforesaid, or

partly in one way and partly in the other: Provided that the share
premium account and the capital redemption reserve fund may, €or the

purposes of this Article, only be applied in the paying up of unissued

shares to be issued to Members credited as fully paid.

Whenever such a resolution as aforesaid shall have been passed, the
Directors shall make all appropriations and applications of the profits
or sum resolved to be capitalised thereby, and all allotments and jssues
of fully paid shares or debentures, if any, and generally shall do alf acts
and things required to give effect thereto, wiu: full power to the
Directors to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the Members entitled to
the benefit of such appropriations and applications intc an agreement
with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares to which they may be
entitled upon such capitalisation, and any agreerme- r.ade under such
authority shall be effective and binding on all such ?%, nbers.

ACCOUNTS

The Directors shall cause proper books of account to be kept in accor-
dance with the Acts,

The books of account shall be kept at the Office, or (subject to the pro-
visions of the Acts) at such other place as the Directors think fit, and
shall always be open to inspection by the Directors. No Member (other
than a Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by statute or author-
ised by the Directors or by the Company in General Meeting,

The Directors shall from time to time, in accordance with the pro-
visions of the Acts, cause to be prepared and to be laid before the
Company in Ge+eral Meeting such profit and loss accounts, balance
sheets, group accounts (iff any) and reports as are specified in the Acts.

142. The Auditors’ report shall be read before the Company in General

Meeting and shall be open to inspection as required by the Acts.
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143. A printed copy of the Directors’ and Auditors' reports Aceompanied by

144,

145,

146.

147.

148.

149.

150,

151.

printed copics of the balance sheet, profit and loss account and o

doguments required by the Acts to be annexed to the balance -.#!igg{

?:?;w’bm; llerss ttéan twcmy;on\c\ days before the Annual General Meet-
» 0 delivered or sent by post (o the registered address

Member and holder of debentures of the Company, of ety

AUDIT

Once at least in every year the accounts of the Company shall be

examined and the correctness of the balance sheet, profit and Joss

zx:cé)unt and group accounts (if any) ascertained by an Auditor or
uditors,

4uditors shail be appointed and their duties, powers, rights and remunera-
tion regulated in accordance with the provisions of the Acts.

NOTICES

Any notice or document may be given or served by the Company on
any Member either personally or by sending it through the post in a
prepaid letter addressed to such Member at his address as appearing in
the Register of Members. In the case of joint holders of a share, all
notices shall be given to that one of the joint holders whose name
stands first in the Register of Members in respect of the joint Lolding,
and notice so given shall be sufficient notice to all the joint holders.

Any Member described in the Register of Members by an address not
within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom at which notices may
be servea upon him shall be entitled to have notices served upon him at
such address, but, save as aforesaid, no Member, other than a Member
described in the Register of Members by an address within the United
Kingdom, shall be entitled to receive any notice from the Company.

Any Member present, either in person or by proxy, at any meeting
of the Company shall for all purposes be deemed to have received due
notice of such meeting, and, where requisiie, of the purposes for which
such meeting was convened.

Every person who by operation of law, transfer or other means whatso-
ever shall become entitled to any share shall be bound by any notice
in respect of such share which, before his name and address are entered
in the Register of Members, shall be duly sent to the last registered
address of the person from whom he derives his title to such share.

Any notice required to be given by the Company to the Members or
any of them, and not provided for by or pursuant to these Articles,
shall be sufficiently given if given by advertisement which <hall be ine
serted once at least in one Jeading daily newspaper published in London.

Any notice or other document required to be served by the Company
on any Member, if sent by first-class post, shall be deemed to have
been served on the day following that on which the letter containing
the same is posted and, if sent by second-class post, on the second day
following that on which the letter ¢ontaining the same is posted, and in
proving such service it shall be sufficient to prove that the letter contain.
ing the notice or document was properly addressed and duly posted,
A notice to be given by advertisement shall be deemed to have been
served on the day on which the advertisement appears.



152. Any notice or document deliversd or sent by post to or feft at she
regstered address of any Member in pursuance of these Articles shell,
notwithstanding that such Member be then dezd, bankrupt, of vnsound
mind or (being a corporation) in fiquidation, and whethar or not the
Company has notice of the death, bankrupicy, insan,ty er liguidation

.of such Member, be deemed 10 have been duly served in respect of 2ny
swase registered in the name (if such Member as sole or joint holder,
unless his name shall, at the time of the service of the notice ¢ deru-
ment, have been removed from the Register of Members as the helder
of the share, and such service shall for all purposes be desmed a sufficient
service of such notice or document on all persons interested {whether
jointly with ¢ as ¢lalming through or under him) in the share,

WINDING UP

53, If the Company shall be wound up (whether the liquidation is volun-
tary, whether or not under supervision, or by the Court) the Liguidator
may, with the authority of an Extraordinary Resolution, divide among
the Members In specie the whole or any part of the assels of the

o Company, and whether or not the assets shall consist of propeity of

one kind or shall consist of properties of different kinds, and may for

such purposes set such value as he deems falr upon &ny one or more
class or classes of property, and may determine how such division shall
be carried oui as between the Members or different classes of Members,

The Liguidator may, with the like authority, vest any part of the assets

in trustees upon such trusts for the benefit of Membersas the Liguidator,

with the like authority, shall think fit, and the liquidation of the Com-
pany may be closed and the Company dissolved, but so that no Mem-
ber shall be compelled to accept any shares in respect of which there is

a lability.
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INDEMNITY

154, Subject to the provision of the Acts, every Director or othier officer and

Auditor of the Company shall be indemnified out of the assets of the

o (Company against all costs, charges, expenses, losses and liabilities which

P he may sustain or incur in or about the execution of his office or other-

L

7 wise in relation thereto.



